MA# 005 CT2792X 5
STATE OF IOWA

EFFECTIVE BEGIN DATE: 07-01-2004
“- MASTER AGREEMENT EXPIRATION DATE: 06-30-2010
N’ PAGE: 1 of 4
Fields of Opportunities
BUYER : ASHLEY SUPER
ashley.super@iowa.gov
515-281-7073
FOB
PAYMENT TERMS (%): DAYS:
VENDOR:
Microsoft Licensing Gp VENDOR CONTACT:

6100 Neil Rd Ste 210 No Contact Specified

PHONE: 515 999-9999 EXT:
Reno, NV 89511-1137 EMAIL:
USA VENDOR #: 91114444200

DESCRIPTION OF ITEMS CONTRACTED
SELECT AGREEMENT WITH MICROSOFT per attached
Microsoft State And Local Government Select Agreement Provides Price Discounts On Microsoft Products Ordered Through The Large
Account Representative On Contract With The State (See Contract CT2979) The Complete Agreement Can Be Viewed At The Department
Of General Services, Purchasing Division, Hoover Building, Level A, Des Moines, lowa, 50319-0105 Product Offerings: Applications,
Systems, & Servers- Price Level D Contact Your Microsoft Representative To Enroll.
**+% PLACE ALL ORDERS THROUGH CT29795. ****

For assistance contact:

Adam Wolfe, Territory Manager

Cell: (314) 482-7357

Phone: (314) 994-1835
adwolfe@microsoft.com
http://www.microsoft.com/government

RENEWAL PERIODS
FROM 07-01-2010 TO 07-01-2010
FROM 07-01-2013 TO 07-01-2013

THRESHOLDS
MINIMUM ORDER AMOUNT:
MAXIMUM ORDER AMOUNT:
NOT TO EXCEED AMOUNT:

AUTHORIZED DEPARTMENT

ALL
SUB Political Sub-divisions

TOTAL $0.00

VENDOR: THIS MA IS SUBJECT TO THE TERMS AND
CONDITIONS ATTACHED HERETO.
PLEASE SEE ATTACHMENTS FOR
APPROVED BY: FURTHER DESCRIPTIONS.




MA# 005 CT2792X 5
STATE OF IOWA

EFFECTIVE BEGIN DATE: 07-01-2004
“- MASTER AGREEMENT EXPIRATION DATE: 06-30-2010
N’ PAGE: 2 of 4
Fields of Opportunities
LINE | QUANTITY / UNIT COST / PRICE OF
NO. | SERVICE DATES UNIT COMMODITY / DESCRIPTION SERVICE
1 0.00000 209 $0. 000000
$0. 000000

COVMPUTER SOFTWARE FOR M NI AND MAI NFRAME COWPUTERS ( PREPROGR

M crosoft State And Local Governnent Sel ect Agreenent Provides
Price Discounts On Mcrosoft Products Ordered Through The Large
Account Representative On Contract Wth The State (See Contract
CT22979) The Conpl ete Agreenment Can Be Viewed At The Depart ment
O Ceneral Services, Purchasing Division, Hoover Building, Level
A, Des Mines, lowa, 50319-0105 Product O ferings: Applications,
Systems, & Servers- Price Level D Contact Your M crosoft
Representative To Enroll.

Order Through Contract CT2979
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TERMS AND CONDITIONS

Remedies upon Default

In any case where the vendor has failed to deliver or has delivered non-conforming goods and/or services, the State shall provide a cure notice. The notice to
cure shall state the maximum length of time the vendor has to cure. If after the time period stated in the notice to cure has passed, the vendor continues to be in
default, the State may procure goods and/or services in substitution from another source and charge the difference between the contracted price and the market
price to the defaulting vendor. The State's Attorney General shall be requested to make collection from the defaulting vendor.

Force Majeure

Force majeure includes acts of God, war, civil disturbance and any other causes which are beyond the control and anticipation of the party affected and which, by
the exercise of reasonable diligence, the party was unable to anticipate or prevent. These provisions of force majeure also apply to subcontractors or suppliers of
the Vendor. Force majeure does not include financial difficulties of the Vendor or any associated company of the Vendor, or claims or court orders that restrict the
Vendor's ability to deliver the goods or services contemplated by this Agreement. Neither the Vendor nor the State shall be liable to the other for any delay or
failure of performance of this Agreement caused by a force majeure, and not as a result of the fault or negligence of a party.

Subcontractors

The successful vendor shall be responsible for all acts and performance of any subcontractor or secondary supplier that the successful vendor may engage for the
completion of any contract with the State. A delay that results from a subcontractor's conduct, negligence or failure to perform shall not exempt the vendor from
default remedies. The successful vendor shall be responsible for payment to all subcontractors and all other third parties.

Termination-Non-Appropriation

Notwithstanding any other provision of this contract, if funds anticipated for the continued fulfilment of this contract are at any time not forthcoming or insufficient,
either through the failure of the State to appropriate funds, discontinuance or material alteration of the program for which funds were provided, then the State shall
have the right to terminate this contract without penalty by giving not less than thirty (30) days written notice documenting the lack of funding, discontinuance or
program alteration.

Immunity of State/Fed Agencies
The vendor shall defend and hold harmless the State and Federal funding source for the State of lowa from liability arising from the vendor's performance of this
contract and the vendor's activities with subcontracted and all other third parties.

Assignment
Vendors may not assign contracts or purchase orders to any party (including financial institutions) without written permission of the General Services Enterprise -
Purchasing.

Anti-Trust Assignment

For good cause and as consideration for executing this purchase order, the vendor, through its duly authorized agent, conveys, sells, assigns, and transfers to the
State of lowa all rights, title and interest in and to all causes of action it may now or hereafter acquire under the anti-trust laws of the United States and the State of
lowa, relating to the particular goods or services purchased or acquired by the State of lowa pursuant to the using State of lowa agency.

Delivery and Acceptance

When an award has been made to a vendor and the purchase order issued, deliveries are to be made in the following manner.

A. Deliveries - All deliveries are to be made only to the point specified on the purchase order. If delivery is made to any other point, it shall be the responsibility of
the vendor to promptly reship to the correct location. Failure to deliver procured goods on time may result in cancellation of an order or termination of a contract at
the option of the State.

B. Delivery Charges - All delivery charges should be to the account of the vendor whenever possible. If not, all delivery charges should be prepaid by vendor and
added to the invoice.

C. Notice of Rejection - The nature of any rejections of a shipment, based on apparent deficiencies disclosed by ordinary methods of inspection, will be given by
the receiving agency to the vendor and carrier within a reasonable time after delivery of the item, with a copy of this notice to the General Services Enterprise -
Purchasing. Notice of latent deficiencies which would make items unsatisfactory for the purpose intended may be given by the State of lowa at any time after
acceptance.

Delivery and Acceptance (cont)

D. Disposition of Rejected item - The vendor must remove at the vendor's expense any item rejected by the State. If the vendor fails to remove that rejected item,
the State may dispose of the item by offering the same for sale, deduct any accrued expense and remit the balance to the vendor.

E. Testing After Delivery - Laboratory analysis of an item or other means of testing may be required after delivery. In such cases, vendors will be notified in
writing that a special test is being made and that payment will be withheld until completion of the testing process.

Title to Goods
The vendor warrants that the goods purchased hereunder are free from all liens, claims or encumbrances.

Indemnification

To the extent that goods are not manufactured in accordance with the State's design, the vendor shall defend, indemnify and hold harmless the State of lowa, the
State's assignees, and other users of the goods from and against any claim of infringement of any Letter Patent, Trade Names, Trademark, Copyright or Trade
Secrets by reason of sale or use of any articles purchased hereunder. The State shall promptly notify the vendor of any such claim.

Nondiscrimination
The vendor is subject to and must comply with all federal and state requirements concerning fair employment and will not discriminate between or among them by
reason of race, color, religion, sex, national origin or physical handicap.

Warranty
The vendor expressly warrants that all goods supplied shall be merchantable in accordance with the Uniform Commercial Code, Section 2-314 and the lowa
Code, Section 554.2314.

Taxes

The State of lowa is exempt from the payment of lowa sales tax, motor vehicle fuel tax and any other lowa tax that may be applied to a specified commodity
and/or service. Contractors performing construction activities are required to pay state sales tax on the cost of materials. The lowa Department of Revenue
exemption letter will be furnished to a vendor upon request.

Hazardous Material
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All packaging, transportation, and handling of hazardous materials shall be in accordance with applicable federal and state regulations including, but not limited to,
the Material Safety Data Sheet provision of O.S.H.A. Hazard Communication Standard 29CFR 1910.1200, and lowa Administrative Code, Chapter 567.

Public Records
The laws of the State of lowa require procurement records to be made public unless exempted by the Code of lowa.

Miscellaneous

The terms and provisions of this contract shall be construed in accordance with the laws of the State of lowa. Any and all litigation or actions commenced in
connection with this contract shall be brought in Des Moines, lowa, in Polk County District Court for the State of lowa. If however, jurisdiction is not proper in Polk
County District Court, the action shall only be brought in the United States District Court for the Southern District or lowa, Central Division, providing that
jurisdiction is proper in that forum. This provision shall not be construed as waiving any immunity to suit or liability, which may be available to the State of lowa.

If any provision of this contract is held to be invalid or unenforceable, the remainder shall be valid and enforceable.

Records Retention

The vendor shall maintain books, records, and documents which sufficiently and properly document and calculate all charges billed to the State of lowa throughout
the term of this Agreement for a period of at least five (5) years following the date of final payment or completion of any required audit, whichever is later. The
vendor shall at, no charge, permit the Auditor of the State of lowa, or any authorized representative of the State (or where federal funds are involved, the
Comptroller General of the United States or any other authorized representative of the United States government) to access and examine, audit, excerpt and
transcribe any directly pertinent books, documents, papers, electronic or optically stored and created records, or other records of the vendor relating to orders,
invoices, or payments documentation or materials pertaining to this Agreement.

Independent Contractor
The vendor is an independent contractor performing services for the State of lowa, and as such shall not hold itself out as an employee or agent of the State.

Performance Monitoring
For all service contracts, the requirements of lowa Code sections 8.47 shall be incorporated into final terms and conditions of the contract.

Confidentiality

Each party may have access to confidential information of the other party to the extent necessary to carry out their responsibilities under the Agreement and
Software License Agreement. Such confidential information shall, at all times, remain the property of the party disclosing the confidential information. Each party
shall preserve the confidentiality of the confidential information disclosed or furnished by the other party, and shall maintain procedures for safeguarding such
confidential information. Each party shall accept responsibility for providing adequate supervision and training to its agents, employees and any approved
contractors and subcontractors to ensure compliance with the terms of this Agreement.

Works Made for Hire

All information, reports, studies, flow charts, diagrams, and other tangible and intangible material of any nature, whatsoever, produced by the vendor for delivery to
the State during the course of this engagement and all copies of any of the foregoing shall be the sole and exclusive property of the State, and all such material
and all copies shall be deemed "works made for hire" of which the State shall be deemed the author.

To the extent that the materials are not deemed "works made for hire", the vendor hereby irrevocably grants, assigns, transfers, and sets over to the State all legal
and equitable right, title, and interest of any kind, nature or description in and to the materials and the vendor shall be entitled to make absolutely no use of any of
the materials except as may be expressly permitted in this Agreement.

Vendor's Property

Notwitstanding provisions of "works made for hire", the vendor shall own all of its pre-existing methods, techniques, and processes, including software and
documentation, that it brings to this engagement and shall own all enhancements to these methods, techniques and processes, including software and
documentation, that are developed during the course of this engagement ("Vendor's Property”) and (b) the vendor shall have the right to retain copies of all
materials referred to in "works made for hire" in its files evidencing its services for the Information Technology Enterprise. The vendor agrees to grant the
State/ITE a royalty-free,nonexclusive, nontransferable license to use, duplicate and disclose the Vendor's Property for the purposes contemplated by this
Agreement.

N30
NET 30 DAYS



Microsoft Licensing, GP Document Summary Form

* This is for informational purposes only *

WSE#: 2-10341k202H

(MSLI
Tracking
Number)

Doc Type: Amendments

L —_ _ _ _ - RN B e — S — _—

Do not modify the formatting or spacing of this Form above this text

Subsﬁiagg Ac;éount Manager Narr;é f Alias:
Country’ United States

LAR/LAD/ESA

Software Spectrum {Garland)
Program/Versio

SLG 6.1

{MSL] Scanning Code)

ACCOUNT: State of Iowa
Outsourcer Name. n /g
Business Agreement Number: n/a
Master Agreement Number 01566600

Agreement Number- See Attachments

Purchase Order Number nfa

Comments:

Last Saved by Quinn Greenly 4/5/2007 10:27:02 AM 10/12/2005
Rewvision 3 9



Microsoft | \Volume Licensing
Select Agreement Renewal Form

Select Agreement number
Reseller or Microsoft 01566600
affihate to complete

Use this form if you wish to renew the Select agreement specified above

« When you renew your agreement, all enrollments under your agreemeni are automatically
renewed

» If you do not submit this form within 30 days following the expiration date of your Select
Agreement, then your agreement {(and all enroliments under your agreement) will expire on the
onginal expiraticn date

Please select your renewal choice

36 months

After you renew your Select agreement, you can place orders at any time during your renewal term
However, If you wish to renew Software Assurance coverage ordered under any Select enroliment, then
you must place your order within 30 days from the expiration date of your agreement term

By renewing your Select Agreement, you agree that its expiration date will change as provided in this

form Alt other terms and conditions of ycur agreement will apply during the renewal term

Customer Contracting Microsoft Affiliate

Name of Entity *

State of lowa Mlcm?soft Licensing, GP

Sl%re * / S|gnatu@
t
L % N -

Frinted Name = V Printed Nam

Debbie O'Leary
Printed Tite * Printed Title T JOY?BHQ Hll
Conract Admipistrator

lowa DAS GSE Procurement Services,
Division Administrator
Signature Date * Signature Date

. {date Microsofl affikate countersigns) APR “ E') ?U[]?
3/28/07
*indifates re(qwred fields (‘/ﬁbafh \“2 /l/{\ 0 0] 700
8 AL oo dhjirg

Please return this form 1o

Microsoft Licensing, GP

Attn Dept 551, Volume Licensing
£100 Neil Road, Suite 210

Reno, NV 89511-1137

Microsoft Select vb 5 Renewal Form
{North America)English) October 1, 2006 Page 1 of 1



MICROSOQOFT LICENSING, GP
6100 Neil Road, Suite 210

Reno, NV 89511-1137

United States of America

March 3, 2006

Microesoft:

Licensing, GP

Phone: (775) 823-5600
Fax:(775) 826-7287

Program:

Select 6.1

Enrollment Number:

3286822 / 5204832 /
4844832/

6094932 / 5544032 /
74141321

7564932 / 9607332 /
40977321

4957032/ 4717132/
9345442/

8137022/ 3077322/
3337252/

4447752 | 6447952 |
5953072/

4026402/ 9105032/
4306232/

3066532 / 7256832 /
4536852/

2696462 / 4296662 /
9936662 /

3893063 / 4086863 /
4495023 /

2965123 / 4376953 /
4243663 /

3545913 / 8685613 /
4675813 /

5805534 / 7055974 /
5886854 /

8607266 / 8957366 /
9275057 |

4407097 | 3237257 |
4025988 /

2516909 / 9454520

Enrollment effective:

Various

Master Number:

01S66600

Master Effective:

6/10/2004

Master End Date:

6/30/2007

MBA:

N/A




State of lowa

c/o DAS GSE

Hoover Building

DesMoines, 1A 50320

Dear Ashley Super,

Thank you for choosing Microsoft Enterprise. Your Enrollment Agreement has been
revised due to a change of LAR effective 3/29/2006. Your New LAR is: Software

Spectrum

We would like to remind you that your Enroliment Agreement is subject to the terms and
conditions of the Master Agreement.

If you have any questions, please contact your local Large Account Reseller.

Sincerely,

MICROSOFT LICENSING, GP Worldwide Volume Licensing Operations
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! Microsoft

Volume
SELECT AGREEMENT

Microsoft Change of Reseller or Software Advisor

Agreement number 01566600 Date of Notice 2/20/2006

This notice of change in reseller or software advisor is provided according to your agreement identified
above. This notice documents the change of a reseller or software advisor for the enrollment(s) identified
below. Send the completed and signed form to the newly appointed Reseller/Software Advisor who will
sign and submit to Microsoft.

By signing below, you represent and agree that:

You have confirmed that (a) the newly appointed reseller is approved to offer Microsoft Volume
Licensing products, or (b) the newly appointed software advisor is approved to offer services to
assist in the acquisition of Microsoft Volume Licensing products.

The change in reseller/ software advisor will take effect on the date it is executed by us.

You must notify us and the former reseller/software advisor in writing at least 30 days prior to the
date the change is to take effect.

For changes of reseller, all amounts due under the enrollment before the effective date of the
change will be paid to the previous reseller. All amounts due under the enrollment on or after the
effective date of the change will be paid to the newly appointed reseller.

You are responsible for working out all arrangements related to this change with both the
previous reseller/software advisor and the newly appointed reseller/software advisor, and you are
responsible for ensuring all obligations to the previous reseller/software advisor are met.

A delay may occur in recording this change, from receipt of this notice to the date of the change,
and you agree to hold Microsoft harmless from any disputes arising out of any payment(s) made
to an incorrect reseller as a result of this reseller change.

Other sections of your agreement and/or enroliment may be affected by this change if you have
appointed your reseller or software advisor to other portions of your contract such as the media
ship to, notices, etc. To change these in your contract, complete a “Contract Information
ChangeRequest” available through your reseller or software advisor.

Name of Entity . . .
Sate of lowa Microsoft Licensing, GP
Shlta o Add [
e O
AL d
Printed Name 0 inted Namé = L™
Debbie O'Leary ; .
Printed Title Prihted Title  Contract Admini
Administrator, DAS GSE dministrator
Signature Date Signature Date MAR 0 7 Zﬂnﬁ'
(date Microsoft affiliate countersigns)
ol [2] / 912
7 / Effective Date 2.9 Mk —
(may be different than our signature date) (38406~
Microsoft Change of Reseller or Software Advisor Page 1 of 4

v6.3 (North American) March 1, 2004



Identify the enrollment and purchase order below. If you have multiple enroliments associated with the
above agreement and the previous reseller/software advisor is the same on all enroliments, and you wish
to change all enrollments to the newly appointed reseller, please identify the additional enrollments with
their associated Purchase Order below.

Enroliment number 3286822 Customer PO Number
Enroliment number 5204832 Customer PO Number
Enroliment number 4844832 Customer PO Number
Enroliment number 6094932 Customer PO Number
Enroliment number 5544032 Customer PO Number
Enroliment number 7414132 Customer PO Number

SEE A7rHeHED

Previous Reseller/|Software Advisor Information

Identify your previous reseller/software advisor below.

Software Advisor Company Name:
ASAP Software Express

Street Address:
850 Ashbury Dr.

City and State / Province and Postal Code:
Buffalo Grove, IL 60089

Country:
USA

Contact Name:
Lynn Tumen

Phone:
(800) 883-7173

Fax:
(847) 465-3277

Email Address:

ltumen(@asap.com

Microsoft Change of Reseller or Software Advisor Page 2 of 4
v6.3 (North American) March 1, 2004



Newly Appointed Reseller/Software Advisor Information

Identify your newly appointed reseller/software advisor and have them acknowledge this change by
signing below.

Software Advisor Company Name:

Software Spectrum
Street Address:

E 22721 Mission Ave

City and State / Province and Postal Code:

Liberty Lake, WA 99019
Country:

UsS
Contact Name:

Loren Kilcup
Phone:

509-742-2327
Fax:

720-567-0125
Email Address:

Spectrummicrosoftdesk-NA@
softwarespectrum.com

The undersigned confirms that the Reseller/Software Advisor information is correct.

Name of Software Advisor
Software Spectrum
Signature /
e "”7 f g
o . L DZA-_' £ l/"/C 7")
Printed Name 7
Loren Kilcup
Printed Title
Contract Administrator
Date N
. : ,_; -~ N
Microsoft Change of Reseller or Software Advisor Page 3 of 4

v6.3 (North American) March 1, 2004



For Select Agreement customers only:

License and Software Assurance (or Software Assurance) (If known, please complete;

otherwise, Microsoft Licensing, GP will complete.)

Please check the box that indicates how your License and Software Assurance or Software Assurance
payments, if any, were defined.

[] Payment Option 1: Neither License and Software Assurance nor Software Assurance was
ordered under any enrollment(s).

[X] Payment Option 2: All License and Software Assurance or Software Assurance ordered to
date under the enroliment(s) was prepaid through the previous reseller.

Payment Option 3: All outstanding annual payment(s) for License and Software Assurance,
or Software Assurance ordered under the enrollment(s) should be billed to the newly
appointed reseller at the beginning of the 13" or 25" month of the Select Agreement.

To be completed by Customer:

Reason(s) for submitting this Change of Reseller/Software Advisor request.

Previous reseller/software advisor no longer Microsoft authorized

Additional services provided by newly appointed reseller/software advisor

Consolidation of license purchases through newly appointed reseller

Favorable pricing through newly appointed reseller

Customer satisfaction — previous reseller/software advisor order inaccuracies

Customer satisfaction — previous reseller/software advisor slow response time

Customer satisfaction — previous reseller/software advisor incorrect agreement information
Customer satisfaction —previous reseller/software advisor account manager issues
Customer satisfaction — previous reseller/software advisor overall poor performance

Prefer licensing purchase options through multiple resellers

HOOODOOOoOOaooaO

Other

(if Other is checked, must provide a reason)

Additional comments and concerns:

Result of Required Competitive Selection Process for State Software COTS Software

Microsoft Change of Reseller or Software Advisor Page 4 of 4
v6.3 (North American) March 1, 2004




Attachment to COCP
Select Agreement # 01566600

Enrollment #

7564932

9607332

4097732

4957032

4717132

9345442

8137022

3077322

3337252

4447752

6447952

5953072

4026402

9105032

4306232

3066532

7256832

4536852

2696462

4296662

9936662

3893063

4086863

4495023

2965123

4376953

4243663

3545913

8685613

4675813

5805534

7055974

5886854

8607266

8957366

9275057

4407097

3237257

4025988

2516909

9454520




06/15/2004 11:18 FAX 515 242 5974

TOWA DGS

~Select

License

002/017

Microsoft Select Agreement - stte and Local

{NOT FOR USE WITH MICROSOFT BUSINESS AGREEMENT)

Select Agmement number
MicrosoR affiliale to complete

This Microsoft Select Agreement is entered into between the following entities. Each party will notify the
other in writing if any of the information in the following table changes.

Customer L ' . .

%o DAS GSE, Hoover Blcly

Name of Entity Contact Name {This person handles access to online information
-S } dj_ / aJ and receives notices unless a different contact is below.)
State 4 lowa_ Ashley Super

Street Address Contact E—mai | Address (required for online access)

ashley. super € rowa. gov

Phone

575~ 29/- 7073

City ) o< MOI’.? as . /A State/Province
Country Postal Code
JsA 50330

" 515 243-5TTH

Microsoft Account Manager Name
/'ﬁgﬁb Combs

Contracting M:crosoft Affiliate

Licensing

Microsoft Licensing, GP - 6100 Neil Road Suite 210 - Reno, Nevada USA 89511 1137 - Dept. 551, Volume

Microsoft Account Manager E-mail Addres

complete this section;

If online access and notices should be prowded to someone or some place other than above

Country

addition to the above, complete this section;
Name of Entity

Name of Entity Contact Name
Street address. Contact E-mail Address
| (required for on-line
access)
City ‘ State/Province Phone
Postal Code Fax

If duplicate electronic contractual notices should be prov.-ded to someone or some place m

Contact Name

Street Address Contact Email Address (required for electronic noticas)
City State/Province Phone
SLG Microsoft Select Agreement (Standalone) v6.1 Cover Page Page 10of 16

{(North America) September 1, 2003




0671572004 11:19 FAX 515 242 5974

TOWA DGS g003/017

This agreement consists of (1) this cover page, (2) the attached terms and conditions, (3) the attached
Select Volume Forecast Form, (4) the Product List, (5) the product use rights applicable to products
licensed under this agreement, and (8) any enroliment entered into under this agreement.

Effective date. If the first enroliment entered into-under this agreement is given an effective date that is
earlier than the date this agreement is signed by us, the effective date of this agreement will be that
earlier date. Otherwise, this agreement will be effective on the date it is signed by us.

Microsoft Licensing, GP

6100 Neil Road, Suite 210
Reno, Nevada USA 89511-1137
Dept. 551, Volume Licensing

Notices to Microsoft should be sent fo:

Copies should be sent to:

Microsoft
Law and Corporate Affairs

QOne Microsoft Way

Redmond, WA 98052 USA
Volume Licensing Group

{425) 936-7329 fax

By g.igning below, the parties agree' to be bound by the terms of this agreement, and you represent that
the information you have provided on this cover page is accurate. -

Customer

Name of Entity / 5 5
6“{4 ’
S /’/“\

Contracting Microsoft Affiliate

Microsoft Licensing, GP

Signature ng ;

Printed Name

" Debbie O'Lealy

Printed Name

- Brandon Pickard

Printed T;
/ﬂhfw‘m} S 76@/?{9/_‘

Printed Title Contract Administrator

Signature Date

Signature Date

(date Microsoft affiliate countersigns) é - / / ~ 4/

s/ a4 /04 |

SLG Microsoft Select Agreement (Standalone) v6.1
{North America) Seplember 1, 2003 '

Effective Date

{may be different than our signature date) ' JUN ‘i ﬂ zmll,

Cover Page Page 2 of 16
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Terms and Conditions

1. Definitions.

In this agreement, “you” means the entity that has entered into this agreement with us, and “wg'i or “us’
means the Microsoft entity that has entered into this agreement or an enrollment. In addition, the
‘following definitions apply: ‘

“affiliate” means (a) with regard to you, (i) any government agency, department, instrumentality, division,
unit or other office of your state or local government that is supervised by or is part of you, or which
supervises you or of which you are a part, or which is under common supervision with you; (ii) any county,
" borough, commonwealth, city, municipality, town, township, special purpose district, or other similar type
of governmental instrumentality established by the laws of your state and located within your state's
jurisdiction and geographic boundaries; and (iii) any other entity in your state expressly authorized by the
laws of your state to purchase under state contracts; provided that a state and its affiliates shall not, for
purposes of this definition, be considered to be affiliates of the federal government and its affiliates; and
(b) with regard to us, any legal entity that we own, that owns us, or that is under common ownership with
us; : ‘ _

“available” means, with respect to a prodLlct, that we have made licenses for that product available for
ordering under the Select License program; ' :

senrolled affiliate” means an entity, either you or any one of your affiliates, that has entered into an
enroliment under this agreement; .

" “enroliment” means the document that you or your affiliate submits under this agreement to sign up for
the Select License program;

“fix(es)” means product service packs and other fixes that we release generally;

‘License” means any one of those offerings identified in the Product List (including standard licenses, and
upgrades for desktop operating systers) that provides the right to run the version of the product for which
it is ordered; :

“L&SA” means a License and Software Assurance for any product ordered;
“product” means any product available to license as described on the Product List;

“Product List” means, with respect to any licensing program, the statement published by Microsoft from
time to time on the World Wide Web at http://microsoft.com/licensing or at a successor site that we
identify which- identifies the products that are or may be made available under each of the volume
licensing programs (which availability may vary by region), and any product-specific conditions or
limitations on the acquisition of licenses for those products;

“renewal order” means the order that an enrolled affiliate submits at the beginning of any renewal term to
renew Software Assurance coverage for products previously ordered under its enroliment;

“reseller’” means a large account reseller authorized by us to resell licenses in an enrolled affiliate’s area
under the Select License program, ' ‘

“run” or “use” means to copy, install, use, access, display, run other otherwise interact with; and

“Software Assurance” means, for any'undertying licensed product for which it is ordered, the right to
upgrade to, and run, the latest version of that product that we make available during the covered period,

2, How the Select License program works.

The Select License program allows customers to license our products at discount pricing based cn the
volume of their license purchases. You and your affiliates can participate in this program by submitting
one or more enroliments under this agreement. Once enrolled, the enrolled affiliate will receive master
copies of products it intends to license and may run as many copies as it wishes during the term of its
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enrollment, provided it places monthly orders for those copies. We may refuse to accept an enroliment if
we have a business reason for doing so. Product support is not included with the licenses under this
agreement. Notwithstanding any other provision of this agreement, only enrolled affiliates identified in an
enroliment will be responsible for complying with the terms of that enrollment, including the terms of this
agreement incorporated by reference in that enroliment.

a. Establishing price levels. Each product offering is assigned a point value on the Product List
and is assigned to one of the following pools: applications, systems or servers. Your price level
for each pool will be based on the points earned for all orders placed from that pool, and will
‘apply to all enrollments under this agreement. Your initial price levels are established by
completing the Select Volume Forecast Form, which allows you to either (i) forecast license
purchases to be placed under all enroliments by product poal, or (i) in some cases, base your
initial price level on orders made under our Enterprise Agreement program. Once established,
price levels may be adjusted from time to time based on actual license purchase volume, as
described in subsection 2(b) (Price level adjustments) below. Your price level will be used to
determine the prices we will use to invoice each enrolled affiliate’s reseller for product licenses
that enrolled affiliate orders. ‘

b. Price level adjustments. We may adjust price levels as described in this subsection.

Pools for which your price level is based on a forecast. For any pool for which you used a
forecast on the Select Volume Forecast Form to establish your initial price level (see “Option 1" of
that Form), we will review your price levels annually as follows. On every anniversary of the
" effective date of this agreement, including anniversaries during any renewal term, we will
determine the price level for which you are eligible based on actual points earned in each pool by
all enrolled affiliates during the previous three years. If this price level is different from your
current level we will adjust your price level up or down. For the first anniversary and second
anniversary reviews, we will multiply your enrolled affiliates’ actual points earned under this
agreement by 3 and 1.5, respectively, in order to derive a three-year license purchase history. If
your actual points earned within a pool fall below the lowest price level (price level “A™), your
enrolled affiliates wili no longer be allowed to place orders from that pool under this agreement.

Pools for which your price level is based on an Enterprise Enroliment.. For any pool for
which you exercised the option on the Select Volume Forecast Form to establish your initial price
level based on an Enterprise Enroliment, as defined in that Form (see “Option 2" of that Form),
your initial price level for that pool under this agreement will be the price level for that same pool
in the Enterprise Enrollment. While that Enterprise Enrollment is in effect, your price level for a
particular pool will not be subject to the annual adjustments described in the preceding
paragraph, but may be adjusted on an anniversary of the effective date of this agreement to
reflect any change that has occurred in the price level for that pool in the Enterprise Enroliment.
However, if the Enterprise Enrollment is terminated or expires during the term of this agreement,
your price level will be reviewed annually, starting with the anniversary of the eifective date of this
agreement following such termination or expiration, and may be adjusted based on actual points
earned, as described in the paragraph above.

c. Choosing, maintaining or changing a reseller. Each enrolled affiliate must choose and
maintain a reseller authorized in the enrolled affiliate’s area. Resellers are -authorized to-resell
our product licenses, but act independently and have no authority to bind us. If we discontinue a
reseller, the enrolled affiliate must choose a replacement. If an enrolled affiliate intends to
change its reseller, the enrolled affiliate must submit written notice to us and the former reseller,
on a form that we provide, at least 30 days prior to the date on which the change is to take effect.
In case of a change of reseller, the enrolled affiliate is responsible for ensuring that all its
obligations to the former reseller are met.

3. How to order product licenses.
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a. Placing orders. Each enrolled affiliste must submit orders for all copies of any products it or its
affiliates run under its enroliment. Orders must be submitted in the month in which those copies
are first run. Unless the enrolled affitiate is eligible to order just Software Assurance as described
below, each order must be for either a License or L&SA. Each enrolled affiliate must place orders
through the enrolled affiliate’s reseller. Price and payment terms for all licenses ordered will be
determined by agreement between the enrolled affiliate and its chosen reseller.

When is the enrolled affiliate eligible to order juét Software Assurance? An enrolled afflliate
may order Software Assurance for copies of a product, without the need to simultaneously order
a new License for those copies, in the following circumstances: .

» At the beginning of a new enroliment, the enrolled affiliate may order Software Assurance for
copies of products for which the enrolled affiliate has previously obtained perpetual licenses
through Upgrade Advantage, Software Assurance or any similar upgrade protection, so long
as (i) the new enrollment becomes effective no later than one day following the expiration of
that upgrade protection, and (ii) the enrolled affiliate places its Software Assurance order at
the time it submits its new enroliment to its reseller.

» During the term of its enrollment (including any renewal term), an enrolled affifiate may be
eligible to order Software Assurance under its enroliment for copies of certain products
licensed through retail sources or from an original equipment manufacturer (OEM), provided
that the enrolled affiliate places its order within the required time frame. The Product List
identifies those products that may be enrolled in Software Assurance as described in this
subsection and the applicable time frame for placing an order.

» An enrolled affiliate may also order Software Assurance in any other circumstances expressly
permitted in the Product List. ‘

= An enrolled affiliate may renew Software Assurance ordered under its enrollment at the time
it renews that enroliment, as described in subsection 10(d) (How to renew this agreement).

In all such cases, the enrolled affiliate must order Software Assurance for the remaining initial
enroliment or renewal term.

b. Invoices and payments. The prices at which we will invoice each enrolled affiliate’s reseller
will be based upon the applicable price level under this agreement. For any orders for Software
Assurance or L&SA, if the enrolled affiliate elects to spread its payments over the applicable initial
enrollment or renewal term rather than paying in a lump sum, it may make this election with its
reseller. In such cases, we will invoice the enrolled affiliate’s reseller in equal installments, the
first installment upon receipt of the order and subsequent installments on each remaining
anniversary of the effective date of this agreement occurring during the initial enroliment or
renewal term in which the order was placed. Any amounts for Licenses only (i.e. without
accompanying Software Assurance) will be invoiced to the enrolled affiliate’s reseller in full upon
receipt of the order. ' :

¢. Reporting country of use. On all orders, the enrolled affiliate must report the countries
where the enrolled affiliate or its affiliates run the products licensed under this agreement and the
approximate number of copies run in each of those countries. This information is for our internal
use only. ' ‘

d. Privatization. If an enrolled affiliate intends to transfer more than ten percent of its computers
in connection with a privatization of its government operations, and as a-result it would like to
transfer the copies of the products running on those computers prior to the expiration of its
enrcliment, we will work with that enrolled affiliate in good faith to arange for acceleration of any
remaining payments for those copies run pursuant to Software Assurance or L&SA and to allow
for the transfer of perpetual licenses for such copies as described in section 9 (Transferring
licenses). Any perpetual licenses obtained-as described in this paragraph will be for the latest
version of the products available as of the later of (j) the date on which the enrolled affiliate has
completed payment, or (i) the date of transfer.
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4. How to confirm orders.

We will publish information about orders placed by each enrolled affiliate, including an electronic
confirmation of each order, in a password-protected site on the World Wide Web at
http://licensing.microsoft.com or a successor site that we identify. Upon our acceptance of this
agreernent and enrollments entered into under this agreement, the contact identified for this purpose on
the cover page will be provided access to this site. '

5. License grant - what your enrolled affiliates are licensed to run.

‘At any time after its enroliment effective date, each enrolied affiliate may run as many copies as it
chooses, of any available products it chooses, provided that it submits orders for all such copies as
required in subsection 3(a) (Placing orders). Each enrolled affiliate may run in place of any product
version it licenses under this agreement a prior version or different language version (so long as the
License, L&SA or Software Assurance for that different language version is available at the same or a

~ lower price than the price paid for the corresponding license type for the version ordered) of the same
“product. if an affiliate runs copies of products under an enrolled affiliate’s enroliment, those copies are. -
sublicensed from that enrolled affiliate subject to the terms of this agreement. These rights apply to the
licenses obtained under an enroliment and are not related to any order or fulfillment of software media.

License only. An enrolled affiliate’s right under this agreement to run copies of any product for which it
orders only a License is temporary until the enrolled affiliate has paid for that License in full. Thereafter,
the enrolled affiliate will have a perpetual license to run the number of copies ordered in the version
ordered.

L&SA or Software Assurance. An enrolled affiliate’s right under this agreement to run copies of any
product for which it orders L&SA or Software Assurance is temporary until one of the following occurs:

(i) the enrolled affiliate has paid all installments of the price for such coverage, and the applicable
initial enroliment or renewal term during which such product licenses were ordered has expired or
been renewed; or '

~ (ii) the enrolled affiliate is otherwise eligible for perpetual licenses either pursuant to subsection 3(d) .
(Privatization) or upen early termination as provided in subsection 10(c) (Effect of termination or
expiration). ‘ C

Thereatfter, the enrolled affiliate will have perpetual licenses to run the latest version available as of such

date of expiration, renewal or termination (or any prior version), for the number of copies ordered during -
the appficable initial enrollment term or renewal term. In the case of early termination as provided in

subsection 10¢b) (Termination}, if an enrolled affiliate chooses only to pay amounts due and payable as of

the termination date, then the enrolled affiliate will instead have perpetual licenses for the number of

copies specified in subsection 10(c) (Effect of termination or expiration). Any perpetual licenses received

through Software Assurance supersede and replace the underlying perpetual licenses for which that

Software Assurance coverage was ordered.

All perpetual licenses acquired under this agreement remain subject to the terms of this agreement and
the applicable product use rights. ‘

This agreement, the applicable enroliment, the enrolled affiliate’s order confirmation described in section
4 (How to confirm orders) above, and any documentation evidencing transfers of licenses as described in
subsection 9(a) (How to transfer), together with proof of payment, will be the enrolled affiliate’s evidence
of all licenses obtained under its enroliment. '

6. How to know what product use rights apply.

Except as otherwise described below, an enrolled affiliate’s use of any product that it licenses from us is
governed by product use rights specific to each product and version. The product use rights applicable to
products licensed under each enrollment are as follows.
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a. For latest versions available as of an enroliment effective date. For the latest version
of any product available on or before the enrollment effective date, the product use rights in effect
on the enroliment effective date for that product and version apply.

b. For versions and products that become available after an enroliment effective
date. For any version of any existing product, or any new product, first made available after the
enroliment effective date, the product use rights in effect on the date on which the version or
product first becomes available apply.

¢. For versions of a product that predate the latest version available as of an
enroliment effective date. If an enrolled affiliate is using a version of any product licensed
under its enroliment that became available prior to the version that was current on the enrollment
effective date, the enrolled affiliate’s use of the earlier version will be governed by the product use
rights that would apply if the enrolled affiliate were using ‘the version licensed under the
enrollment, or in the case of Software Assurance or L&SA, the latest version that is or becomes
available at any time during its enrollment.

d. Cross-language use rights. If an enrolled affiliate is using any different language version of
any product licensed under its enroliment, the enrolled affiliate’s use of the different language
version will be governed by the product use rights for the version licensed under the enroliment.

e. Right to reassign Software Assurance coverage to replacement computers. An
enrolled affiliate may reassign Software Assurance coverage ordered for an underlying desktop
operating system product installed on one computer to a replacement computer so long as (i) that
replacement computer is licensed to run the latest version of the deskiop operating system
available as of the date of the reassignment, and (ii) the enrolled affiliate removes from the
original computer any desktop operating system upgrades that were installed under the
reassigned Software Assurance coverage. An enrolled affiliate may not otherwise separate
Software Assurance coverage or any right to run any version of any product acquired through
such coverage from the underlying license for which it is ordered.

f Microsoft’'s commitment on use rights. We will not change an enrolled affiliate’s product
use rights for any version of a product after it becomes available to that enrolled affiliate under its
enrollment.

We will provide each enrolled affiliate with a copy of the applicable product use rights or will make them
availabie either by publication on the World Wide Web, at hitp://microsoft.com/licensing or at a successor
site that we identify, or by some other reasonable means. You acknowledge that you and your affiliates
have access to the World Wide Web. We do not transfer any ownership rights in any licensed product,
and we reserve all rights not expressly granted. In lieu of your obligation to indemnify us under various
provisions of the product use rights, you will be responsible for any cost or damages arising form any
claim to which your indemnity obligation would otherwise apply. . '

7.  Software Assurance Membership.

Each enrolled affiliate that commits to obtaining either L&SA or Scftware Assurance for all copies of all -
products licensed within a designated product pool throughout the term of its enroliment (including any
renewal) qualifies for Software Assurance Membership. Membership may entitle the enrolled affiliate to
special benefits. Enrolled affiliates that make the commitment for more than one pool may be entitled to
further benefits. Each enrolled affiliate that elects to become a Software Assurance Member must
indicate.its selection of the Software Assurance Membership option, and the product pool(s}) for which it is
making the required commitment, on its enroliment. Software Assurance Membership benefits may be
subject to additional terms and conditions. A description of Software Assurance Membership benefits
and additional details are available from the enrolled affiliate's reseller or Microsoft account manager.
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8. Making copies of software.

a. Coples necessary for internal deployment. Each enrolled affiliate may make as many
copies of the products licensed as necessary to distribute the products to its users. All copies of |
any product must be true and complete copies (including copyright and trademark notices) and
be made from CD-ROMs, disk sets or a network source acquired from or made available by a
Microsoft approved fulfitlment source for that product. Each enrolled affiliate may also have a third
party make or distribute copies in its place, but the enrolled affiliate is responsible for third-party
actions to the same extent it would be if the third party were its employee. You and your affiliates
must make reasonable efforts to make employees, agents and other individuals running a product
aware that the product is licensed from us and may only be run or transferred subject to the terms

of this agreement.

b. Copies for training, evaluation and back-up. During the term of its enroliment (including
any renewal), each enrolled affiliate and any affiliate to which it sublicenses may (i) run up to 20
complimentary copies of any product in a dedicated training facility on their premises; (i} run up
to 10 complimentary copies of any product for a 60-day evaluation period; and (iil) make and
retain one complimentary copy of any licensed product for back-up or archival purposes for each
of their distinct geographic locations. : .

c. Re-imaging rights. If an enrolled affiliate or any affiliate to whom it sublicenses has licensed

products from an original equipment manufacturer (OEM), through a retail source or under any

" Microsoft program other than this Select License program, it may use copies made from the

media provided under the enrolled affiliate’s enrollment in place of any copies made from the

media provided through that separate source, so long as it complies with the following
restrictions. '

() The enrolled affiliate must have obtained a separate license from the separate source for
each copy being replaced. -

(i) The product, language, version and all components (in the case of product suites, such as
Office) of the copies made from the media provided under its enroliment must be identical to
the product, language, version and all components of the copies they replace.

(i) In the case of copies licensed from an original equipment manufacturer (OEM) or through a
retail source, in addition to the other conditions outlined in this subsection 8(c), the product
type (e.g. upgrade or full license) of the copies made from the media provided under its
envoliment must be identical to the product type of the copies they replace. However, an
enrolled affiliate may use copies of an operating system made from the media provided under
its enrollment in place of copies of the same cperating system obtained from a separate
source, even though they may be of different types (i.e. one may be an upgrade and the
other a full license), provided that the product, language and version are identical.

The use of any copies made under this subsection 8(c) is subject to the terms and use rights
provided with the copies being replaced, and nothing in this subsection creates or extends any
warranty or support obligation. ‘

9. Transferring licenses.

a. How to transfer. An enrolled affiliate may transfer its perpetual licenses to an affiliate, or to an
unaffiliated third party in connection with a privatization of enrolled affiliate operations, as long as
the enrolled affiliate provides prior written and signed notice, on a form that we provide, that
includes: (i) the applicable enroliment number; (ji) the quantity of licenses being transferred by
product and version; (iii) the name, address and contact information of the transferee; and (iv)
any other information that we may reasonably request.

For all other transfers of licenses, our written consent is required. We will not withhold our
consent unreasonably. No license transfer will be valid unless the enrolled affiliate provides to
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the transferee, and the transferee accepis in writing the applicable product use rights (as
provided in subsections 6(a) (For latest versions available as of an enroliment effective date) and
(b) (For versions and products that become available after an enroliment effective date), use
restrictions, limitations of liability, and the transfer restrictions of this section 9. Any transfer made
in violation of the requirements or restrictions in this section will be void.

b. When transfers are not permitted. An enrolled affiliate may not transfer (i) licenses on a
short-term basis (either to third parties or by reassignment to different users or devices internally),
(ii) temporary rights to use products, (iii) Software Assurance coverage, (iv) perpetual licenses for
any version of any product acquired through Software Assurance separately from the underlying
perpetual licenses for which that Software Assurance coverage was ordered; or (v) upgrade
licenses for a desktop operating system product separately from the underlying operating system
license or from the computer system on which the product was first installed.

10. Term, termination and renewal.

a. Term. This agreement will remain in effect for 36 full calendar months following the effective
date unless it is renewed or terminated earlier as described below. All enroliments entered into
under this agreement will expire or terminate upon the expiration or termination of this agreement,
unless terminated earlier as described below.

b. Termination. Either party to an enroliment may terminate it if the other party materially.
breaches its obligations under this agreement, including any obligation to submit orders or pay
amounts owed (even if such non-payment is caused by non-appropriation of funds). . Except
where the breach is by its nature not curable within 30 days, the terminating party must give the
other party 30 days notice and opportunity to cure. |f we give such notice to an enrolled affiliate,
we will give you a copy of that notice as well and you agree to assist in attempting to resolve the
problem. If the problem also affects other enroliments and cannot be resolved between you and -
us within a reasonable period of time, we may also terminate this agreement and all other
enrollments under it, unless the basis for termination of the enroliment is non-appropriation of
funds to the enrolled affiliate, in which event we may only terminate the affected enroliment(s). If
an enrolled affiliate ceases to be your affiliate, you must promptly notify us of this fact, and we
may terminate its enroliment. :

c. Effect of termination or expiration. Upon expiration or termination of this agreement or any
enroliment, the enrolled affiliate must order licenses for all copies of products it or its affiliates
have run under its enrollment for which the enrolled affiliate has not previously submitted an
order. Except as provided in the next paragraph, in the event of termination all unpaid
installments of the price for any licenses will immediately become due and payable, and the
enrolled affiliate will be entitied to perpetual licenses only after all such payments have been
made. :

If (i} an enrolled affiliate terminates its enrollment as a result of our breach, (i} we terminate an
enrolled affiliate’s enroliment because it has ceased to be your affiliate, or (iii) we terminate an
enroliment for non-payment due to non-appropriation of funds, then the enrolled affiliate will have
the following options. It may immediately pay the total remaining amount due, including all
installments, in which case the enrolled affiliate will have perpetual licenses for all copies of the
products it has ordered. As an alternative, it may pay only amounts due and payable as of the
termination date, in which case the enrolled affiliate will have perpetual licenses for (i) all copies
of all products for which payment has been made in full, and (ii} the number of copies of products
for which payment has been made in installments that is proportional to the amount that has been
paid as of the termination date.

d. How to renew this agreement. We will provide you with 60 days prior written notice of
expiration of the initial agreement or renewat term advising you of your renewal options. You may
have the option to renew this agreement for successive terms of 12 or 36 full calendar months.
When you renew this agreement all enroliments under this agreement are automatically renewed.
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We and our affiliates will not unreasonably refuse to renew this égreement or reject any renewal
order. However, we may make a change to the Select License program that will make it
necessary for you and your enrolled affiliates to enter into new agreements and enroliments.

Placing renewal orders. If an enrolled affiliate wishes to renew Software Assurance for any
copies previously covered under its enroliment, it must submit a renewal order for those copies
for the entire renewal term within 30 days after the previous term expired. Each renewal term will
start the same day following expiration of the prior term. Upon renewal of this agreement, an
enrolled affiliate will not be eligible to order Software Assurance coverage for any copies of any
products for which it obtained only a License without first acquiring L&SA.

Consequences of non-renewal. If you elect not to renew this agreement, or if an enrolled
affiliate fails to renew Software Assurance coverage for any copies of any product licensed under
an enrollment, and if the enrolled affiliate otherwise allows Software Assurance for those copies
to lapse, then the enrolled affiliate will not be permitted to order Software Assurance for those
copies later without first acquiring L&SA.

11. Restrictions on use.

An enrolled affiliate may not:

» Separate the components of a product made up of multiple components (in the case of product
suites, such as Office) by running them on different computers, by upgrading or downgrading
them at different times, or by transferring them separately, except as otherwise provided in the
product use rights;

¢ Rent, lease, lend or host products, except where we agree by separate agreement;

« Reverse engineer, de-compile or disassemble products, except to the extent expressly permitted
by applicable law despite this limitation; or '

« Transfer licenses to, or sublicense, products to the U.S. Government.

Products licensed under this agreement are subject to U.S. export jurisdiction. You agree to comply with
all applicable international and national laws that apply to these products, including the U.S. Export
Administration Regulations, as well as end-user, end-use and destination restrictions issued by U.S. and
other governments. For additional information, see http://iwww.microsoft.com/exporting. :

12. Confidentiality.

Subject to the requirements of your public records law, if any, the terms and conditions of this agreement
are. confidential. Neither you nor we will disclose such terms and conditions, or the substance of any
discussions that led to them, to any third party other than yeur or our affiliates or agents, or to your
designated or prospective resellers who: (a) have a need to know such information in order to assist in
carrying out this agreement; and (b) have been instructed by you or us that all such information is to be
handled in strict confidence.

' 13. Warranties.

a. Limited product warranty. We warrant that each version of a product will perform
substantially in accordance with our user documentation. This warranty is valid for a period of
one year from the date an enrolled affiliate first runs a copy of the version. To the maximum
extent permitted by law, any warranties imposed by law concerning the products are limited to
the same extent and the same one-year period. This warranty does not apply to components of
products that an enrolled affiliate is permitted to redistribute under applicable product use rights,
or if failure of the product has resulted from accident, abuse or misapplication. If you notify us-

. within the warranty period that a product does not meet this warranty, then we will, at our option,
either (i) return the price paid for the product or (ii) repair or replace the product. To the
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maximum extent permitted by law, this is your exclusive remedy for any failure of any product to
function as described in this subsection. . ’

b. NO OTHER WARRANTIES. TO THE EXTENT PERMITTED BY APPLICABLE LAW, WE
DISCLAIM AND EXCLUDE ALL REPRESENTATIONS, WARRANTIES AND CONDITIONS,
WHETHER EXPRESS, IMPLIED OR STATUTORY, OTHER THAN THOSE IDENTIFIED
EXPRESSLY IN THIS AGREEMENT, INCLUDING BUT NOT LIMITED TO WARRANTIES OR
CONDITIONS OF  TITLE,  NON-INFRINGEMENT,  SATISFACTORY QUALITY,
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, WITH RESPECT TO -
THE PRODUCTS OR RELATED MATERIALS. WE WILL NOT BE LIABLE FOR ANY
SERVICES OR PRODUCTS PROVIDED BY THIRD PARTY VENDORS, DEVELOPERS OR
CONSULTANTS IDENTIFIED OR REFERRED TO YOU BY US UNLESS SUCH THIRD-PARTY
PRODUCTS OR SERVICES ARE PROVIDED UNDER WRITTEN AGREEMENT BETWEEN
YOU AND US, AND THEN ONLY TO THE EXTENT EXPRESSLY PROVIDED IN SUCH

AGREEMENT.
14. Defense of infringement and misappropriation claims.

We wili defend you against any claims made by an unaffiliated third party that any product or fix infringes
its patent, copyright, or trademark or misappropriates its trade secret, and will pay the amount of any
resulting adverse final judgment (or setilement to which we consent). You must notify us promptly in
writing of the claim and give us sole control over its defense or settlement. You agree to provide us with
reasonable assistance in defending the claim, and we will reimburse you for reasonable out of pocket
expenses that you incur in providing that assistance. The terms “misappropriation” and “trade secret’ are
used as defined in the Uniform Trade Secrefs Act ,

_Our obligations will not apply to the extent that the claim or adverse final judgment is based on (i) your
running of the product or fix after we notify you to discontinue running due to such a claim; (i) your
combining the product or fix with a non-Microsoft product, data or business process, (i) damages
attributable to the value of the use of a non-Microsoft product, data or business process; (iv) your alfering
the product or fix; (v) your distribution of the product or fix to, or its use for the benefit of, any third party;
(vi} your use of our trademark(s) without express written consent to do so; or (viiy for any trade secret
claim, your acquiring a trade secret (a) through improper means; (b) under circumstances giving risetoa
duty to maintain its secrecy or limit its use; or (c) from a person (other than us or our affiliates) who owed
to the party asserting the claim a duty to maintain the secrecy or limit the use of the trade secret. You will
be responsible for any costs or damagss that result from these actions.

If we receive information concerning an infringement claim related to a product or fix, we may, at our
expense and without obligation to do so, either (i) procure for you the right to continue to run the allegedly
infringing product or fix, or (i) modify the product or fix or replace it with a functional equivalent, to make it
non-infringing, in which case you will stop running the allegedly infringing product or fix immediately. If,
as a result of an infringement claim, your use of a product or fix is enjoined by a court of competent
jurisdiction, we will, at our option, either procure the right to continue its use, replace it with a functional
equivalent, modify it to make it non-infringing, or refund the amount paid and terminate the license for the
infringing product or fix. '

If any other type of third party claim is brought against you regarding our intellectual property, you must
notify us promptly in writing. We may, at our option, choose to treat these claims as being covered by this
section. This Section 14 provides your exclusive remedy for third party infringement and trade secret
misappropriation claims. '

15. Limitation of liability.

a. Limitation. There may be situations in which you or an enrolled affiliate have a right to claim
damages or payment from us. Except as otherwise specifically provided in this subsection,
whatever the legat basis for the claims, our liability will be limited, to the maximum extent
permitted by applicable law, to direct damages up to the amount you or the enrolled affiliate
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have paid for the product giving rise to the claims. In the case of free product or code you or an
enrolled affiliate are authorized to redistribute to third parties without separate payment to
Microsoft, our total liability to you or the enrofled affiliate will not exceed US$5000. The
limitations contained in this paragraph will not apply with respect to the following in connection
with the performance of this agreement: ‘ :

(i) our obligations under Section 14 to defend third party claims of patent, copyright or t'radem_ark
infringement or trade secret misappropriation, and to pay damages resulting from any final
adjudication (or settlement to which we consent) of such claims;

(ii) our fiability for damages for gross negligence or willful misconduct, to the extent caused by us
or our agent and awarded by a court of final adjudication; and

(iii} our obligations under section 12 (confidentiality).

b. No liability for certain damages. To the maximum extent permitted by applicable law,
neither party nor any of its affiliates or suppliers will be liable for any indirect damages {including,
without limitation, consequential, special or incidental damages, damages for loss of profits or
revenues, business interruption, or loss of business information) arising in connection with any
agreement, product, fix or service, even if advised of the possibility of such damages or if such
possibility was reasonably foreseeable. This exclusion of liability does not apply to either party's
liability to the other for violation of its confidentiality obligation or of the other party's intellectual
property rights. .

c. Application. Except as specified expressly in this Section 15, the limitations on and exclusions
-of liability for damages in this agreement apply regardless of whether the liability is based on
breach of contract, tort (including negligence), strict liability, breach of warranties, or any other
legal theory. ' '

16. Verifying Compliance.

You must keep records relating to the products you and any affiliate run. We have the right to verify
compliance, at our expense, during the term of this agreement and for a period of one year thereafter. To
do so, we will engage an independent accountant from a nationally recognized public accounting firm,
which will be subject to a confidentiality obligation. Verification will take place upon not fewer than 30
days notice, during normal business hours and in a manner that does not interfere unreasonably with
your operations. As an alternative, we may require you to accurately complete our self-audit
questionnaire relating to the products you and any affiliates use. You will have the right to conduct a self-
audit prior to any third-party audit if (@) the governor of your state has issued an executive order (or state
legislation exists) requiring software licensing compliance statewide and for state-funded agencies
{including local governments), and {(b) your state has adopted and implemented a statewide licensing
compliance software asset management program reasonably acceptable to Microsoft. If verification or
self-audit reveals unlicensed use of products, you must promptly order sufficient licenses to permit ail
product usage disclosed. If material unlicensed use is found (license shortage of 5% or more), you must
reimburse us for the costs we have incurred in verification and acquire the necessary additional licenses
as single retail licenses within 30 days. If we undertake such verification and do net find material
unlicensed use of products, we will not undertake another verification of the same entity for at least one
year. We and our auditors will use the information obtained in compliance verification only to enforce our
rights and to determine whether you are in compliance with the terms of this agreement. By invoking the
rights and procedures described above, we do not waive our rights to enforce this agreement or to protect
our intellectual property by any other means permitted by law.

17. Miscellaneous.

a. Notices. Al notices, authorizations, and requests given or made in connection with this
agreement must be sent by post, express courier, facsimile, or email to the addresses and
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numbers indicated in the applicable cover page to this agreement. Notices will be deemed
delivered on the date shown on the postal return receipt or on the courier, facsimile or email
confirmation of delivery. '

b. Assignment. This agreement may be assigned by either party only to an affiliate, but
assignment will not relieve the assigning party of its obligations under the assigned agreement.
If either party assigns this agreement or any enrollment, it must_ notify ;he other party of the

assignment in writing.

c. Severability. If a court holds any provision of this agreement to be -llegal, invalid or
unenforceable, the remaining provisions will remain in full force and effect and the parties will
amend this agreement to give effect to the stricken clause to the maximum extent possible.

d. Waiver. No waiver of any breach of this agreement shall be a waiver of any other breach, and
no waiver shall be effective unless made in writing and signed by an authorized representative of
the waiving party.

e. Force Majeure. To the extent that either party's performance is prevented or delayed, either
totally or in part, for reasons beyond that party’s control, then that party will not be liable, so long
as it resumes perfortnance as soon as practicable “after the reason preventing or delaying
performance no longer exists. .

f. Non-exclusivity. This agreement and all enroliments under it are non-exclusive. Nothing
contained in this agreement or any such enrollment requires you to license, use or promote
Microsoft software or services exclusively. You may, if you choose, enter into agreements with
other parties to license, use or promote non-Microsoft software or services. ’

g. Entire agreement. - The documents identified on the cover page to this agreement constitute
the entire agreement conceming the subject matter, and supersede any prior ©OF
contemporaneous communications. In the case of a conflict between any of these documents that
is not resolved expressly in the documents, their terms will controi in the following order: (i} these
terms and conditions and the accompanying cover page; (ii) the Product List; (i) the product use
rights; and (iv) all other enrollments under this agreement. The terms of any purchase order or
any general terms and conditions you or your affiliates maintain, other than those mandatory .
terms required by statute or regulation, do not apply. This agreement (except the Product List
and the product use rights) can be changed only by an amendment signed by both parties.

h. -Survival. Provisions regarding product use rights, restrictions on use, evidence of perpetual
licenses, transfer of licenses, warranties, limitations of liability, confidentiality, compliance
verification and obligations on termination or expiration will survive termination or expiration of
this agreement or any enroliment.

i. - Independent contractors. Resellers are independent contractors who act in their own name
‘ and for their own account; they have no authority to bind or impose any obligation or liability upon
us.

I Applicéble faw; Dispute resolution. The terms of this agreement will be governed by the
laws of your state, without giving effect to its conflict of laws. Disputes relating to this agreement
will be subject to applicable dispute resolution laws of your state.

k Copyright Violation. Except to the extent you are licensed under this agreement, you will be
responsible for your violation of our copyright in the products, including payment of license fees
specified in this agreement for unlicensed use. - :
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Select Volume Forecast Form

{to be completed with your reseller or Microsoft account manager}

This Form is used to establish your price level for each product pool for the first year of this agreement.

To determine your initial price level, you must select one of the two options described below. When we
refer to an “Enterprise Enroliment’ in this Form, we mean either (i) a Microsoft Enterprise Select
Agreement, or (i) an enterprise enrollment under a separate Microsoft Select Master Agreement or a
Microsoft Enterprise Agreement.

When you must use Option 1. If neither you nor an affiliate is party to an existing Enterprise
Enrcllment (nor is entering into an Enterprise Enroliment concurrently with this agreement), then you must
use Option 1 to establish your initial price level for all product poals. Under Option 1, you must provide a
good faith forecast of the number of points aitributable to the licenses you will acquire from each product
pool during the initial term of this agreement.

When you may use Option 2. If you or an affiliate is party to an existing Enterprise Enroliment (oris
entering into an Enterprise Enroliment concurrently with this agreement), then you may use either Option
1 or Option 2. If you choose Option 2, then you must identify below those product pools for which you
ordered at least one enterprise product under the Enterprise Enroliment. Your initial price level for each of
those product pools will be the same price level for those product pools for which the party enrolled under
the Enterprise Enrollment is currently qualified (based on its initial qualified desktop count for the current
term). For any pool for which you did not order at least one enterprise product under the Enterprise
Enroliment, you must provide a forecast of the number of points attributable to the licenses you will
acquire from that product pool during the initial term of this agreement (in Option 2, Step 4).

/

N, Option 1. You must use this option if neither you nor an affiliate is party fo an existing Enterprise
. | Enrollment (nor is entering into an Enterprise Enrollment concurrently with this agreement).

Minimum Points Applications Pool Systems Pool Servers Pool
for Price Level {circle one if applicable) (circle one if applicable) (circle one if applicable)
A 1,500 A A A
B 12,000 B B B
c | 30000 S S G,
D | 75000 (D) (D) (D )
— pory —
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Select Volume Forecast Form

{to be completed with your reseller or Microsoft account managar)

Option 2. You may use this option if either you or an affiliate is party to an existing Enterprise
Enrollment (or is entering into an Enterprise Enroliment concurrently with this agreement).

Expiration Date

Enterprise Product Applicable Product Pool

Enterprise Desktop Professional Platform All pools
Office Professional Applications
Windows Desktop Operating System Upgrade Systems
Core Client Access Licenses Servers

Qualified Desktops Price Level
Number of Qualified Desktops
250 to 2,399 A 3(a)
2,400 o 5,999 B
6,000 to 14,999 c Enterprise Enroliment Price
15,000 and above D Level 3(b)
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Select Volume Forecast Form

{to be completed with your resaller or Microsoft account manager)

Minimum Points Application Pool System Pool Server Pool
for Price Level (circle one if applicable) (circle one if applicable) | {circle one if applicable)

A 1,500 A A A
B 12,000 B B B
C 30,000 C C C
D 75,000 D D D
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Microsoft

.

Microsoft Select ERrolliment. state and Local

Microsoft Business Agreement Enroliment number
number (if applicable) Microsoft affiliate to complete
Reseller or Microsoft affiliate to
complete
Select Agreement number Previous agreement number
Reseller or Microsoft affiliate to Reseller to complete
complete
Select Agreement Expiration Date Previous agreement end date
Reseller or Microsoft affiliate to Reseller to complete
complete

This Microsoft Select Enrollment is entered into between the following entities. Each party will notify the
other in writing if any of the information in the following table changes.

Customer

Name of Entity Contact Name
(This person handles access to online information, and receives
notices unless a different contact is provided below.)

Street address Contact E-mail Address (required for online access)

City State/Province Phone

Country Postal code Fax

Microsoft Account Manager Name Microsoft Account Manager E-mail

Contracting Microsoft Affiliate

Microsoft Licensing, GP - 6100 Neil Road, Suite 210 - Reno, Nevada USA 89511-1137 - Dept. 551, Volume
Licensing

If online access and notices should be provided to someone or some place other than above,
complete this section:

Name of Entity Contact name
Street address Contact e-mail address
City State/Province Phone
Country Postal code Fax
SLG Microsoft Select Enroliment v6.1 Cover Page Page 1 of 7
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If duplicate electronic contractual notices should be provided to someone or some place in addition to the
above, complete this section:

Name of Entity Contact Name

Street Address Contact Email Address (required for electronic
notices)

City State/Province Phone

Country Postal Code Fax

Definitions. When used in this enrollment, “you” refers to the entity that signs this enroliment with us and
“we” or “us” refers to the Microsoft entity that signs this enroliment. All other definitions in the Microsoft
Select Agreement identified above apply here.

Effective date. If you are renewing Software Assurance coverage (or similar upgrade protection) from
one or more previous Microsoft agreements, then the effective date of this enroliment will be the day after
the earliest expiration of such coverage. Otherwise the effective date will be the date this enrollment is
signed by us. Where a previous Microsoft agreement is being used, your reseller will require the
agreement number and agreement end date to complete the applicable boxes above.

Term. This enrollment will expire on the date on which the Microsoft Select Agreement expires, unless it
is terminated earlier as provided for in that Agreement.

Representations and warranties. By signing this enroliment, the parties agree to be bound by the
terms of this enrollment, and you represent and warrant that: (i) you have read and understood the
Microsoft Business Agreement (if any) and the Microsoft Select Agreement, including any amendments to
those documents, and the product use rights, and agree to be bound by those; (ii) you are either the
entity that signed the Microsoft Select Agreement or its affiliate; (iii) during the initial term of this
enrollment you expect to purchase licenses equal to at least 750 points; and (iv) the information that you
provide on each of the attached forms is accurate.

Non-exclusivity. This enroliment is non-exclusive. Nothing contained in it requires you to license, use or
promote Microsoft software or services exclusively. You may, if you choose, enter into agreements with
other parties to license, use or promote non-Microsoft software or services.

Microsoft Volume Licensing Web Sites

(Note: We will advise you of any changes to these URLSs.)

Product Use Rights http://microsoft.com/licensing/resources

Product List http://microsoft.com/licensing/resources

Microsoft Volume Licensing Services (MVLS)

(password protected site to view orders under this enroliment) https://licensing.microsoft.com

SLG Microsoft Select Enroliment v6.1 Cover Page Page 2 of 7
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Notices to Microsoft should be sent to: Copies should be sent to:

Microsoft

Microsoft Licensing, GP Law and Corporate Affairs

6100 Neil Road, Suite 210 One Microsoft Way
Reno, Nevada USA 89511-1137 Redmond, WA 98052 USA
Dept. 551, Volume Licensing Volume Licensing Group

(425) 936-7329 fax

This enrollment consists of (1) this cover page, (2) the Software Assurance Election Form, and (3) the
Reseller Information Form.

Name of Entity
Microsoft Licensing, GP
Signature Signature
Printed name Printed name
Printed title Printed title
Signature date Signature date
(date Microsoft affiliate countersigns)
Effective Date
(may be different than our signature date)
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Software Assurance Election Form

1. Software Assurance Membership election:

To become a Software Assurance Member, you must agree to purchase and maintain Software
Assurance for all copies of all products licensed under this enroliment from at least one product pool. For
a description of benefits resulting from choosing one or more product pools below and additional details
regarding the Software Assurance Membership program, please consult your reseller or Microsoft

account manager.

For each product pool, mark the “yes” or “no” to indicate whether you are committing to purchase and
maintain Software Assurance for all copies of all products licensed from that pool under this enroliment.

Product Pools Yes \'[o)

Applications D D

Systems D D
Servers D D

Note: If you mark “Yes”, we will not accept orders for Licenses without Software Assurance.

2. Election to renew Software Assurance (or similar upgrade protection):

If you are renewing Software Assurance (or similar upgrade protection) from a previous Microsoft
agreement, mark the box below and provide your previous enroliment number and enroliment end date
or Microsoft Open License Authorization Number and end date to your reseller for it to complete the
applicable boxes at the top of the cover page of this enroliment.

For an explanation of the circumstances under which you may renew, see subsection 3(a) (Placing
orders) of the Select Agreement.

Yes, | am renewing Software Assurance.
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Reseller Information Form

Use this form to identify your selected reseller and have your reseller complete the information below and
acknowledge your selection by signing below.

Reseller Information:

Reseller Company Name

Street address

City and State/Province and Postal Code

Country

Contact name

Phone

Fax

Email address

The undersigned confirms that the Reseller information is correct.

Name of Reseller

Signature

Printed name

Printed title

Date

SLG Microsoft Select Enroliment v6.1 Reseller Information Form Page 5 of 7
(North America) September 1, 2003



Appendix

Media Shipping Information Form - Starter CD Kit

Enroliment Information Reseller Contact

Agreement #: Company Name:
(Reseller or Microsoft
affiliate to complete)

Enrollment # Contact Name:
(Microsoft affiliate to
complete)

Customer Contact Contact Email:
Name:

Contact Phone:

At your option, Starter CD kits and CD-ROM subscriptions relating to your Select Enroliment (identified above) will be
shipped to the address set out below. Terms used but not defined in this form have the meanings given to them in your
enrollment.

CD Kit Ship To Information ( * indicates required information)

Company Name * Contact Name *

Street Address * Contact Email Address *
City and State / Province * Contact Phone Number *
Country and Postal Code Contact Fax Number

If you choose below to receive media, then upon our acceptance of your enroliment, we will send you your starter CD
kit (media) in the language(s) you select. This starter CD kit will be provided at no additional charge, in order to
permit you to exercise the license rights granted under your enroliment and the related Select License Agreement.
You may also subscribe to updates in the form of CDs, or upon reasonable notice, electronic download or similar
other means. If you need additional CD kits and updates, you may order these through your reseller for a fee. For a
complete list of the contents of any kit, visit the web site at http://selectug.mslicense.com.

|:| | want to receive a starter CD kit (media) |:| | want to subscribe to receive kit updates.

D | do not want to receive a starter CD kit D

. | do not want to subscribe to receive kit updates
(media)

The charges for any purchased media may be subject to sales taxes based upon where media delivery occurs. If you
are exempt from sales taxes in the media delivery location, please provide the applicable sales tax exemption
documentation with your enroliment.
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Media Shipping Information Form — Starter CD Kit (Continued)

Language

Applications Pool

0, espona
Systems Pool

Servers Pool

Office
Family

Mapping

Developer
Tools

Training and
Learning

Products for
Macintosh

Windows
Client:
Business

Windows
Servers

Server
Applications

English

English/MultiLanguage

Arabic

Brazilian Portuguese

Chinese Simplified

Chinese Traditional

Chinese Traditional
Hong Kong/Pan-
Chinese

Czech

Danish

Dutch

Finnish

French

O)

O) )

)

German

Greek

Hebrew

Hungarian

Italian

Japanese

Korean

Norwegian

Pan Chinese

Polish

Portuguese

Russian

Spanish

Swedish

Thai

Turkish

00100 o O

* Mapping Kit is not available for use in or shipment to, India, Morocco, Pakistan, China, Hong Kong SAR, Macau SAR, and

Turke
I - 1 Avaiavie
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